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PRINCETON BANK
Broadway and Market Street
148¢ 'i«u Post Office Box 310
' B e Fd ey - %o";‘)'%'; _;iz\sggrsey 08101
0CTs m oMy

5-2814H71

October 4, 1985

0CT8 1985

! saaees .-.-n-.l.l.ﬂ"“.

: 8 ...q‘dhma-_n_u.m
I.c.C.

_ -C Washington, D. G,
12th Street and Constitution Avenue, N.W
Washington, D.C. 20423

Re: Eastern Railway Supplies
Im.
Attention: Mildred lLee, Room 2303

Enclosed please find wo (2) Original Notes and Security
Agreements and Two (2) copies of notes and Security Agreements
for recording of lien along with ocur check in the amount of
$40.00 to cover the recording cost on the captioned account.

Kindly return your acknowledgement in the enclosed self
addressed envelope.

Very truly yours Z
Charlotte M. ded

Cammercial Loan Department
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. islb PRINCETON
L e Aen M SECURITY AGREEMENT BANK
QCT g ms -9 20 m {Inventory To Be Leased) ‘
mﬁksmﬁm!\ﬂ‘ﬁmmmssmgms AGREEMENT made tna9th day o __September 1583
sbewween ___Eastern Rallway supplies, Imc. .

(Namres of all Debtors;

of .

{Straet and Numbeer, - Cy

corporation

a._ organized ard existing urder thelaws of the State of _

{rcrcarabor cartnerstip-preprietorsnis

1005 Indian Church Road, West Seneca, Exie, New York 14224

(County}

(Zip Code)

(State)

New York

N

(herein whether one or more persons, jointly and severally obligated and called “Debtor”}, and PRINCETON BANK, a banking association with an office at 76 Nassau Strest,
Princeton New Jersey (8542 (herein called ‘Bank"). the address at which information concerning Bank's security interests hereunder may be obtaned.

1. THE COLLATERAL

FOR VALUE RECEIVED AND IN CCNSIDERATION OF $100 THE RECEIPT OF
WHICH 1S HEREBY ACKNOWLEDGED as security for lhe promat payment and
performrance of all Ob'igations {as defined in Paragrapn 2 be'ow]), Debtor hereby
grants and conveys to Banx a continuing secunty irterest in ana lien upon

11 All of Debior s Irventary, as that term 1s now or hereafter defined in the
New Jersey Umtorm Comrmercia Code NJS A 12A 1-101 et seq (called
the UCC' 1 which 1s now or hereafter owred o possessed by Debtor ard
wh ch s purchased or 'o be purchasec by Cebtor with the proceeds of loars
‘rom Bank for the parpose o being eased te customers of Debtor in the
narrma couwrse of Deblor's ousiness anc whicnlnventary 1s rrore particu arly
describad on a’ Schedule tor Schedules) of Irventory " wh.ch s rawor later
aopended nereto as Exhibiist 'A | and whach incluces Iaventory whichk
Sebizr nas s3 lzased Inventory retu-red to Debtor ur repossessed by
3uebtcr following a lease thereof by Debtzr and Documrents of Trtle (as that
term 1s def nec n *he LCC) or Certthicates of Tille or Origin and the
InvenTory represented *hereby,

12 All Accourts Ctattel Paper, Coriract Rignts and Insiruments {as those
ternes are defired 1 the UCCH now owned or hereafter acquirec by Debtor
wnether row exist ng or hereatter ar sing whichresult from *he lease, rental,
ar sale of Inventory all guaranties, suret es anc encorsemen*s thereof, all
sk .1y or collateral held or tahen by Debtor to secure the payment and-cr
satisfaction of Accounts, Chattel Paper Contract Rights or Instruments,
ncluding any returned or repossessed Inventory, ang all of such Inventory
surrenderec to Dettor at the end of any lease or renial term,

*3 A rnighss nconnection witn the residua value of suck Inventory which is
leased, ren*ec su.d, or otaerw.se d-sposed at, incluaing but not hirited tc
t1e proceeds of any thad party s optior to purchase s.dch Inventory, and

14 Al property ot D=blor 0 any of tfem whizh at any hme Banx shall have nits
posse ssion or whichis m transit 15 .1t, and any balarce or share telonging to
Debtor o7 any of them of any deposi®, agency, ‘rust, escrow ar other
accodn® or accourts weth Bark and any other amounts wh ch may be owing
from time 10 Lime by Bark to Debtor or any of them, whick hen and secunty
nierest si-al o¢ ncependent of any ngnt of set otf which Bank may have

includirg al. replacemerts and substitutions of all o- any of the foregoing, as well as
add 1101s  equ.pment, accessions, acresso-ies, ard parts ard goods nstatled 10

attacnhed and-or added to *ne pioperty descnbec all of Debtor s nnightsin ease, rental
sa:@ 0 consignrert agreements and othes agreements anising out of o’ relating to
Cebtor s Iease, rental, sale or consignmrent or ofther dispositron of the said property or
any portion thercol all insurance or ary cf such property and all proceeds of such
Irsurance anc ail cash and non-cash proceeds of all of the foregoing All ot the
properly described r this Paragraph 1 1s heremnatter co'lectwvely called the
‘Coliateral *

2. OBLIGATIONS SECURED
The Coliatera! secures all of the ‘ollowing

2.1 The habiiihes of Deblor to Banx evidenced by one or more no'es executed
on cr about the date hereol *ogether with any interest trereon at the rates
specif ed Inerein and any rerewals extensions, replacements or
modilications thereof and such other luture loans and extensions of credit
evidenced by one or more nates 1all such notes whether executed on or
aboul the date hereol orinthe fulure are calledthe’ Note(s)") as Debtor may
frem time to | me reguest upon the security of the Collaterat and wnich Bank
may elect o make Such loans and extensions of credit may be made by
Banx through the advance of funds, the purchase acceptance or payment ot
drafts or any o*her methoa of exlending credit and upon such terms and
condiions as are agreed to by the parties Irom time to time When any loan
or exiension of credit 1s not evidenced by the Note(s}. 1t shall be evidenced
by the Bank s books and records which, upon notice to Debtor thereof to
which no objection 1s made within five {5) days, shall be deemed conclusive
and irrebuttable evidence thereof, and the rate of interest thereon shail be
the rate then charged by the Bank on the Note(s)

22 The habilities of Debtor to Bank arising out of other and future loans and/or
advances, If any, made by Bank to Debtor or any of item

23 Al other exasting and fulure hiabilties and obiigations of Debtor or any of
them to Bank, whether apsolute or contirgent. direct or indirect. of any
nature whatsoever and out of whatever transactions ansing

CLD-6 (10/84)
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24 Full and complete performance by Debtor of the Warranties, Represen-
tations and Agreements heren set forth and all warranties, representations
and agreemenrts set forth in any documents executed and/or delwvered in
conjunction herewith

25 Performarce by Debtor of all warranties, representations and agreements
set fortk in the Notels), in the documerts evidencing the liabilities specified
in Subparagraphs 21. 22 and-or 23 above, and in any documents
executec and.'or delivered in conjunction with any ot the foreqoing

26 The cost of curing ary Event of Defau t hereunder which Bank elects to cure.

All of the toregoir g labinties and obhgations are herernafter col-ectively referred to as
the *Cbhgatons™ The security nterests grarted herein shall continue in full force
ard efect until all of the Obligations have been satisfied in full

3. WARRANTIES. REPRESENTATIONS AND AGREEMENTS .

To induce Bank to enter nto this Agreemert, Debtor warrants represents and
agrees and untu all the Obhgations have been satishied i~ full continues to warrant,
represent anc agree as ‘ollows

31 Deblor will execute immediately upon Bank's request such UCC financing
staterents, lease assignment forms, lessee notilications, Account Debtor
twhich 1s nerein definec as any and all persons obi-gated as makers,
erdorsers, gJaraniors or sureties on any Account, Contract Right Chattel
Paper or Instrurren') notifications and other documents as are deemed
necessary or desrable in Bank s sole judgment to perfect and maintain
perfected the Liens and securily interests granted heremn Debtor hereby
appoints Bank, its officers employees and agents, as Debtor’s attorney-in-
fact, at Bank's option and at Debtor s expense in Debtor s or Bank's name, to
co all acts and things which Bank deems necessary or desirable to periect
ard maintain per‘ected the hens ard secunty interests created herain and to
protect the Collateral

32 ifthe Collateral includes any property for which a Document or Certificate of
T te 15 1ssuable. Debtor will submit to Bank an appropriate Document or
Cert'ficate of Titie for such Collateral, within three {3} days after Debtor
obtains possession of such Co.:ateral and Debtor wiil cause a notation of the
lien and security mnterest granted to Bank herein to be made and noted on
such Document or Certificate of Tit'e at Debtor's sole expanse [f no such
Document or Certificate of Title has been issued tor such Collateral, Debtor
will fi.e ait documents necessary to obtain such a Document or Certificate of
Title within three (3' cays of Debtor's obtaiming possession of such
Collaterat and will cause a notation of the lien and security interest of Bank
granted herein to be noted thereon

33 Ifthe Collateral or any part of the Collateral is purchased or to be purchased
by Debtor with the proceeds of any of the Obligations, Debtor will join with
Bank 1n executing all notices and other documents necessary to enable
Bank to obtain a Purchase Money Security Interest of first priority in such
Collateral )

34 The Debfors principal place of business and the place where Debtor keeps
the Collateral and 1ts Books and Records (as defined in Subparagraph 3 §
below) relating to its Inventory Accounts, Contract Rights, Chattel Paper
and Instruments is the address slated after the name of Debtor above or, if
different at

Eastern Rallway Supplies,c/o Adums & Becker

122 East 42ua St., Room 4005, New York,N.Y.

{other adcress In fu'l. ;mncluding county and State) 10168

Debtor will immedsately advise Bank in writing of any change in any of
Debtor's placets) of business. the opening of any new or additional place(s)
of business and the locations of all places wherein Debtor keeps Debtor's
Books and Records.

35 Debtor shall keep complete and accurate Books and Records (as used
herein, the term ‘Books and Records” shall be defined to include all of
Debtor's books of orniginat and final entry sncluding computer programs,
software, stored material and data banks associated with or anising out of
Debtor's business, operations and/or record keeping) and make all
necessary entries therein 10.reflect the transactions and facts giving rise to
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its Inventory, Accounts, Contract Rights, Chattel Paper and Instruments and
all payments, credits and adjustments apphcable thereto Debtor agrees to
mark tts Books and Records in such fashion as to indicate the security
Interests granted to Bank herein Debtor shall permit Bank, its officers,
employees and agents, to have access to all of Debtor's Books and Records
and any other records pertaining to Debtor's business which Bank may
request and shall cause all persons including computer service bureaus,
bookkeeping services, accountants and the like, to make all such Books and
Records In their possession available to Bank, its officers, employees and
agents and, if deemed necessary by Bank in Bank's sole discretion, permit
Bank, its officers, employees and agents, to remove the Books and Records
from Debtor's place of business or any other place where they may be found
for the purposes of examining, auditing and/or reproducing the same Any
of Debtor's Books and Records so removed by Bank shall be returned to
Debtor by Bank when Bank shall have completed its examination, audit
and/or reproduction thereof Bank's right to take possession of Debtor’s
Books and Records pertaining to Debtor's Inventory, Accounts, Contract
Rights, Chattel Paper and Instruments shall be enforceable at law by action
of replevin or by any other appropriate remedy at law or in equity.

I1f any of Debtor's Accounts or Contract Rights arises out of a contract with
the United States or any department, agency or instrumentality thereof,
Debtor will immediately notify Bank thereof in writing and execute any and
all instruments and take any and all steps required by Bank, in Bank's sole
discretion, in order that the security interests of Bank hereunder in Debtor's
Contract Rights under such contract and in all Accounts arising thereunder,
and in the proceeds thereof, shall-be protected under the provisions of the
Federal Assignment of Claims Act

I1f any of the Debtor’'s Accounts or Contract Rights 1s or becomes evidenced
by a promissory note, trade acceptance or any other negotiable or non-
negotiable instrument for the payment of money, Debtor will promptly
deliver such instrument to Bank appropniately endorsed to Bank's order
Regardless of the form of such endorsement, Debtor hereby waives
presentment, demand, dishonor, notice of dishonor, protest and notice of
protest and all other notices with respect thereto.

Bank shall have the right at any time, whether prior to, upon or after the
occurrence of any Event of Default, to take possession of Debtor's Inventory
and Debtor hereby irrevocably assigns to Bank its right of stoppage in transit
with respect to any Inventory, which right shall be paramount to Debtor's All
costs of transportation, packing, storage and insurance of any Inventory that
Bank may take into 1ts possession shall be promptly repaid to Bank by
Debtor on demand. together with interest thereon at the highest rate of
interest being charged to Debtor by Bank on any of the Obligations at the
time of advancement of such costs by Bank

Debtor shall immed:ately notify Bank of any event causing deterioration,
loss or depreciation in value of any of Debtor's Inventory and the amount of
such loss or depreciation Debtor shall permit Bank, its officers, employees
and agents, to have access to its Inventory at any time and from time to time,
as and when requested by Bank, for the purposes of examination, inspection
and appraisal thereof and venfication of Debtor's Books and Records
pertaining thereto

If any of Debtor’s Inventory or any of its Books and Records concerning s
Inventory, Chattel Paper, Contract Rights, Accounts or Instruments are at
any time to be located on premises leased by Debtor or on premises owned
by Debtor subject to a mortgage or other lien, Debtor shall obtain and deliver
or cause to be delivered to Bank, prior to delivery of any Inventory or Books
and Records concerning Inventory, Chattel Paper, Contract Rights,
Accounts or Instruments to said premises, an agreement, in form and
substance satisfactory to Bank, waiving the landlord's, mortgagee's or
ltenholder's rights to enforce any claim against Debtor for monies due under
the landlord’s lien, mortgagee's mortgage, or other lien by levy of distraint,
or other similar proceeding against the Collateratl or Debtor’'s Books and
Records and assuring Bank's ability to have access to the Collateral and
Debtor's Books and Records in order to exercise Bank's rights to take
possession thereof and to remove them from such premises.

Debtor has or will acquire absolute good and marketable title to the
Collateral free and clear of all hens, encumbrances and security interests
except the security interests granted to Bank hereunder and other nights, if
any, of Bank, and Debtor will defend the Collateral against the claims and
demands of all persons except Bank All Chattel Paper, Contract Rights,
Accounts and Instruments included in the Collateral arose in the ordinary
course of Debtor's business and are not subject to any defense, set-off or
counterclaim Debtor will promptly notify Bank in writing if there 1s any
change In the status or physical condition of any Collateral or in the ability or
willingness of any Account Debtor to pay or preserve the Collateral, or if any
defense, set-off or counterclaim i1s asserted by any Account Debtor, or if any
Collateral 1s returned by an Account Debtor to Debtor for any reason Debtor
agrees not to return any Iinventory to the supplier thereof without obtaining
Bank's prior written consent

Debtor will, at its sole cost and expense, preserve the Collateral and Debtor's
rights against Account Debtors free and clear of all iens and encumbrances
except those created pursuant hereto Debtor will not grant to anyone other
than Bank any hien upon or security interest in the Collateral nor allow any
person other than Bank to obtain a hen or levy upon the Collateral and at
Debtor's sole expense Debtor will keep the Coliateral in good condition and
repair at all times

Debtor will keep itself and ‘1he Collateral insured against all hazards in such
amounts and by such Insurers! as are sahsfactory to Bank, with insurance
policies which provide for at least terv (10)'days.prioi’ ‘notice to Bank of any
cancellatnonao: reduction in coverage Debtor will cause Bank's security
interests to be‘endorsed on all pohcles of msuran(ie thereon in such manner
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that all payments for losses will be paid to Bank as loss payee and will furnish
Bank with evidence of such insurance and endorsementis Debtor will keep
such insurance in full force and effect at all times. In the event that Debtor
fails to pay any such insurance premiums when due, Bank may, but 1s not
required to, pay such premiums and add the costs thereof to the amounts
due Bank by Debtor under the Obligations Debtor hereby agrees to pay
such premiums to Bank with interest at the highest rate of interest being
charged to Debtor by Bank on any of the Obligations at the time of payment
of such premiums by Bank. Debtor hereby assigns to Bank any returned or
unearned premiums which may be due upon cancellation of any such
policies for any reason whatsoever and directs the insurers to pay Bank any
amounts so due

Debtor will permit Bank to inspect and audit the Collateral at any ime and
from time to time and Debtor will pay the expenses of, and reasonabie fees
for, such inspections and audits upon Bank's request

Debtor warrants that the Collateral 1s and wilkbe used for the sole purpose of
conducting Debtor's business.

Debtor is duly organized, validly existing and in good standing under the
laws of the State shown above, has the power and authornty to make and
perform this Agreement, and is duly qualified in all jurisdictions in which 1t
conducts business or where such qualification 1s required The execution,
delivery and performance of this Agreement, the Note(s), and all other
documents required hereunder or delivered in conjunction herewith have
been duly authorized by all requisite corporate or partnership action and will
not violate any provision of law or regulation, or of the Articles of
Incorporation, By-Laws or Partnership Agreement of Debtor, or any
agreement, indenture or instrument to which Debtor 1s a party This
Agreement, the Note(s), and all documents evidencing the Obligations
hereunder, ansing herefrom or related hereto, when executed and delivered
by Debtor will be legal, valid and binding obligations of Debtor, enforceable
against Debtor in accordance with their respective terms

No Event of Default (as this term i1s defined in Paragraph 9 below) has
occurred and no event has occurred which, with the passage of time, could
be an Event of Default hereunder

There are no suits at law on 1n equity or proceedings before any govern-
mental instrumentality now pending or, to the knowledge of Debtor,
threatened against Debtor or any surety, guarantor or endorser of the
Obhgations, the adverse result of which would in any matenal respect affect
the property, finances or operations of Debtor, or such surety, guarantor or
endorser, or their ability to pay the Obligations Debtor hereby agrees to
promptly notify Bank in the event any suit. proceeding or investigation is
instituted or threatened against Debtor or any surety. guarantor or endorser
of the Obligations which would in any material respect aftect the property,
operations or finances of Debtor or such surety. guarantor or endorser
At such intervals as Bank may require, Debtor shall submit to Bank (1)
financial statements, and (n) a schedule, in form and detail satisfactory to
Bank, reflecting the names and addresses of all of Debtor’s lessees, renters,
and of all Account Debtors, together with the amounts due under all of its
outstanding leases, rental agreements, Accounts, Chattel Paper. Contract
Rights and Instruments Bank may also require Debtor to submit 1o Bank
copies of all invoices pertaining to any or all of such leases, rental
agreements, Accounts, Chattel Paper, Contract Rights and Instruments,
with evidence of the delivery of the goods, the sale, rental or leasing of which
have given rise to such amounts due. Debtor hereby agrees to notify all such
lessees, renters and Account Debtors. at Bank's request, to pay to Bank
directly all outstanding amounts due

4. LEASE, SALE OR LOSS OF INVENTORY

41

42

43

44
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Debtor will hold the inventory for the sole purposes of leasing or renting the
Inventory in the ordinary course of Debtor's business, and setling such
Inventory at or prior to the termination of such lease or rental agreements
Upon the sale of Inventory, whether at or prior to termination of the lease, for
cash or any cash equivzlent, uniess otherwise agreed in writing by Bank,
Debtor will immediately reduce the Obligations to Bank by an amount equal
to the greater of Debtor's (a) actual cost, (b) replacement cost, or (¢) the sale
proceeds of the Inventory so sold

immediately upon the loss, damage or destruction of any of the Inventory,
Debtor will deliver to Bank an amount equal to the greater of Debtor’s (a)
actual cost, (b) replacement cost, or (c) the sale proceeds of the Inventory so
lost, damaged or destroyed, less the amount of any insurance proceeds
thereon collected and retained by Bank

Immediately upon the sale or, with Bank's prior written consent, the return of
Inventory to a trade supplier, whether for cash or credit, unless Bank
otherwise agrees in writing. Debtor will either {a) reduce the Obligations to
Bank by an amount equal to the greater of (1) the actual value of such
Inventory, or (u) the sale proceeds or amount of credit of the Inventory so
sold or returned. or (b) obtan a replacement item ot Inventory of equal or
greater value which shall be subject to the hens and secunty interests
created hereunder

If any Account Debtor has been in default for more than ninety (90) days or
the Account, Chattel Paper, Contract Right or Instrument evidencing the
obligation of an Account Debtor 1s terminated, Debtor will immediately pay
to Bank an amount equal to the greater of (1) the actual value of such
Inventory, or () the sale proceeds or amount of credit of the Inventory so
sold or returned



5. INDEMNIFICATION
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Debtor agrees to comply with all requirements ol the Federal Truth In
Leasing Act ana Regulation M of the Board of Governors of the Federal
Reserve Syslem drawn pursuant thersto Trade Regulation Ru es of the
Federal Trade Commission, the Federal Fair Dept Collection Practices and
Fair Credit Reporting Acts the Pennsylvania Unfair Trade Practices and
Consumer Protection Law and a'l other applhicable State, Feceral and local
laws, rules regulations and ordinances reguiating the sale or lease of
Inventory by Debtor ano at all fimes to carry on its business 1n a lawful
manner

Debtor hereby agrees to indemnify defend and hold Banxk harmiess from
and against all 1abilily and claims asserlea against Bank vy any person in
connection with (a) all Accounts, Cnattel Paper Contract Rights and
Instruments which resuit from the lease. rental or sale of Inventory (bt any
alleged vIO! atlon of any law, rule, regulation or ordinance by Debtor or Bank
“%.n conr echon with this Agreement or any cther agreemert between Debtor

. and,Bank et any persunal injury or damage to preperty suffered or alleged

PRy
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to have heen suﬂered by any person in connectian with the lease. use,
possession,’ fownersh'p and or disposition of any Inventory, or (d) any claim
by any person ansing ot of Debtor's breach of warranty or ‘allure to per‘orm
any of Debicr's obhgahars under any agreemen! with regard to the lcase,
rental sale or olher ‘dizposition of Inventory

Deabtor turthes ag’ees fo reimturse Banx for all counsel fees and costs,
mcludmg couri custs, expended by Bark in cornechion with the forego-ng
indeninFicdhan agreement

The prowvisions of this Paragraph 5 shall survive termination of this
Agreement

6. SIGNATORY AUTHORIZATION
Debtor hereby appo:nts any emp oyee, olficer or agent of Banx as Debtor’s “1ue
and lawful attorney-tn-fact, with power

61
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Tu sign and endorse the naire of Debtor upon any Ncte(s), securty
agreement Schecu e of Irventory. UCC Finarcing Statemert and
continuations thereof, ard any otter instrument or documani equired oy
Bank o perfect and continue perfected the liens and sccurity mterests
granted to Bank nereunder o otherw se n connection with the Gbligaticns
and all other notes, checks, arafts, money orders or other instruments of
payment or regarcing o.sposiYion or sale of any Collateral which come nto
possession of Bank

To sign and encorse the name of Detfor upon any invoices fre'ght or
express bills bils of lading, storage or warehouse receipts, arafis aganst or
Instruments in pavment by all Account Debtors, assignments verificatiors
and notices in connection with Accounts,

To give written netices in connection with Accounts

To receive all mail adcressec to Debtor, to cpen all such mail, ard o
encorse tneg rame ol Dactor upon ary draft or check wmick may be payanle
to Debtor in payment of ansing ifrom or related to the Coliateral,
To give written rotice to such o*fices and olficials ¢ the United States Post
Office to ef‘ect such change or changes of address sc that all mail addressec
to Debtor may be deuvered directiy to Banx (all ma. not related to the
Obl.gations or the Co lateral wr'l be returned to Debtor).

granting unio said attorney ful power to do any and all thirgs necessary to be done
with respect to the above as ‘ully and effectively as Debtor might or ¢culd do and
hercby rathifying alt its saia attorney shall lawfully do or cause to be dore by virtue
hereof Th:s power of attorney shall be deemed *0 be coupled with an nterest and
irrevocakle unt  all of Debtor's Ooligatiors to Bank are paid or performed ir tul

7. INVENTORY RISKS

Bank assumes no responsibility for the existence character quahty, condition
value and:or gelivery of any item of Inventory Debtor shall not be rehieved of any of
*he Obligat ons because any item cf Inventory fails to conform to the manufacturer's
supplier s or Debtor s wdrranties or because any item of Inventory may belost stolen,
destroyed or zamaged Debtor will promplly nouty Bank of the loss theft or
destruction of any sterr of Inventory

8. COLLECTION OF ACCOUNTS

&1

Bank hereby authcrizes Deptor to collect all Accounts from Account
Dentors Proceeds of Accounts so collected by Debtor shall be recewved ancd
held by Debtor IN TRUST for 8ank and shall, at Bank s discretion, be
deposited in a special *C.earance Account’ maintained with Bank ana over
which Bank shall have the exclusive nght of withdrawa: Pericdically, at
Bark s sole discretion, all or any part af the collected proceeds In such
Ciearance Accoun® shali be paid to Debtor or applied by Bank to reduce the
Obngations in such order as Bank, in its sole discrelion, shall deem
appropriate The authority hereby given to Dehror to collect the proceeds ¢f
Accounts In trust ‘or Bark may be terminated by Bank at any iime within
Bank s sote discretion Bank shall have the right, but not the obugation, at
ary time and trom time to time- {a) to collect all or any part of Debtors
Accourts in Debtor s name, or in Bank s own name, as ass:gnee hereunder
(bt to seli, assign, compromise, discharge or extena the time for payment of
any Account, {c}) to institute legal action for the collection of any Account,
and id) 1o do all acts and things necessary or ircidental thereto and Debtor

82
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hereby ratif.es all that Bank may do by virtue hereof and agrees that iis
hability to pay the Obligations shall not be atfected thereby, except to the
exient that Bank receives payment therelore Bank may, at any time and
from time 10 time, without notice to Debtor, nolify any Account Debtor that
the Accourt payable by such Account Debtor has been assngned to Bank
and is to be paid directly and solely to Bank At Bank's request, Debtor shall
promptly notily al! Account Deblors and shall indicate on all biulings and
statemnents to Accoant Debtors that payments theregn are 1o be made solely
fo Barx

Bank may at any time require Debtor to deliver to Bank within twenty-four
hours of the receipt thereof by Debtor in the form received all proceeds in
the form of cash checks, drafts. notes, maoney orders or other remitfances
received in payment of or on account of any of Debtor's Accolnts which,
upon collection by Bank, shall be applied to reduce the Obligations in such
order as Bank, n its sole discretion, deems appropriate Prior to such
deiivery Debtor will not commingle any such proceeds with any of Debtor's
funds or property, but will hold such proceeds separate and apart UPON AN
EXPRESS TRUST for the sole benefit of Bank All proceeds other than cash
shall be deposited with Bank in precisely the torm in'which received, except
for the addifion thereto of the endorsement of Debtor when necessary to
permit collection of Instruments, which endorsement- Debtor agrees to
supply promptly

Witnout the express prior, wiilten consent of Bank, Debior shall not
compromise, discharge, extend the ttme for payment of or otherwise grant
ary inculgence or allowance with respect to any Account

Bank may, at any time and from time to time, send such venfication forms,
make such calls or otherwise contact Account Debtors as are necessary or
desiranie, in Bank's sole discretion, 1o verify Accounts and the balances due
or Accounts

9. EVENTS OF DEFAULT
Each cf the fol'owng shail be an Event of Defaut’ hereuncer
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“ka falure of any Obhigor at any hime to observe or perlorm any of its
warranlies, representations ur agicements ccntained in this Agreement the
Nctets:, thz Obligat ons or ary other dccument or Instrument related
thereto or ansing therefrom {the term ' Obligor.'"as used herein, shall
include the Debter and all other persons hable either absolutely or
conlingently, or the Obligaltons, including endorsers, sureties and
quarartorsi

It any signature, statement, warranty, representation or covenant made by
any Obhigor rerein, or neretofore or hereafter. in any apphication exhibit,
statement, schedule, certificate or other document executec or delivered
pdarsuant 19 or in connect on with the Obligations was or 1s matenally
incorrect, incomplete {alse or misleading

The fa''ure of any Obhigor to furrist promptly to Bank such financial or other
irtormation as Bank may reasonably request

Tte failure to pay the gutstanding balance of the Obligations and all accrued
mterest thereon to Bank as and when due in accordance with the terms and
provisions of the Note(s} or the ron-payment wher due of any amount
payable on any vf Obligor's Obligations to Bank

The faiure of any Obligor to cbserve or perform any agreement of any
nature whatsoever with Bank

If any Obligor becomes insolvent or makes any assr\gnment for the benefit of
creditcrs or if any petiion 1s filed by or against any Obligor under any
provision ot any law or statute alleging that such Obligor 1s insoivent or
unable to pay debts as they mature

The entry of any judgment or tax lien against any Obligor which remains
unsatisfied for filteen (15} cays. or *he issuing of any attachment or
garnsshment against any property of Obligor, or the appomntment of any
receiver, trustee, conservator or otk er coust officer cver the Obhgor or any of
Ob'igor's property for any purpose or the occurrence of any change in the
financiat cordition of Obligor. which, in the sole judgmenl of Bank, s
materially adverss.

Tre Colrateral or any rnights therein shall be subject to or threatened with any
judicial process, condemnation or forfeiture proceedings

Tre dissolution, merger consolidation or reorgamzation of any Obligor, if
such Obhigor 1s a partnership or corporation

The death of ary Obhgor who 1s a natural person or if suck Obligors a
partre~st o the dea*n ot any general partner

A supsiantial change, as determined by Bank in its sole judgment, in the
ownership, cortrol or management of Oblgor

The borrow ng cf any money by Debtor from any source other than Bank.
whether or not subordinate to this Agreement or the Note(s) executed in
connechon nerewith, without Bank's prior written consent

If. \n Bank's sole reasonable judgement, the vailue of the Collateral so
substartially deteriorates or dimimishes that Bank reasonably deems the
Obhgatiors to be inadeguately secared and Obligor, within two {2} cays of
notice by Bank, neither (1) provides additional Collateral, nor (ii) reduces the
amount of the Obhgations, which action. in either of such events, Is
satisfactory to Bank.

10. BANK'S RIGHTS UPON DEFAULT

Upon or after the occurrence of any Event of Default, Bank may doany oraliofthe
foltowing, all ol which rights and remedies shall be cumulative and any and all of
which may be exercised from time to time and as often as Bank shall deem necessary
or desirable’



10 1. Exercise any or all nghts, privileges and remedies available to Bank under
this Agreement, the Note(s), and of a secured party under the UCC,
including those under any other applicable agreement with respect to any of
the Collateral then held for the Obligations, and to apply such monies and
the net proceeds of the Coliateral to any of the Obligations then due Bank as
provided below

10.2 Require Debtor to assemble all or part of the Collateral as Bank may in its
sole chscretion request or demand and make 1t available to Bank in a place to
be designated by Bank which is reasonably convenient to Bank and Debtor

103 Notify Debtor's lessees, renters and/or Account Debtors to make all
payments directly to Bank and to surrender, at the termination of any such
lease or rental agreement, the Inventory so leased or rented, or to pay the
sale option price, If any directly to Bank

104 Upon five (5) days' prior written notice to Debtor. which notice Obligors
acknowledge Is sufficient, proper and commercially reasonable, sell, lease
or otherwise dispose of the Collateral, at any time and from time to time. 1n
whole or in part, at public or private sale, without advertisement or notice of
sale, all of which are hereby waived. and apply the proceeds of any such sale
(a) first, to the expenses of Bank in preparing the Collateral for sale, selling
and the hike, including, without limitation, reasonable attorneys' fees and
expenses incurred by Bank (including fees and expenses of any litigation
incident to any of the foregoing), (b} second, to the complete satistaction of
all of the Obligations together with all interest accrued thereon, and (c) then,
to pay any excess to Debtor Obligors hereby waive the benefit of any
marshalling statute or similar legal doctrine and agree that Bank may
exercise Its rights against the Coilateral and apply the proceeds thereof to
any of-the Obligations in any order which Bank, in its sote discretion, deems
appropriate

10 5. Declare the entire unpaid amount of such of the Obligations as are not then
due and payable to become immediately dus and payable, without notice to
or demand on any Obligor

106 Cure any default in any reasonable manner and add the cost of any such
cure to the Obhgations and accrue interest thereon at the rate then being
charged by Bank for loans and extensions of credit hereunder

107 Notwithstanding any outstanding commitment of Bank to Debtor to make
additional and further loans or advances to Debtor, declare any such
commitment null and void and of no force and effect, whatsoever

108 Retain all of Debtor's Books and Records

The waiver of any Event of Default or Bank's failure to exercise any nght or remedy
hereunder shall not be deemed a waiver of any subsequent Event of Default or of the
right to exercise that or any other rnight or remedy available to Bank

11. MISCELLANEOQUS

The rights, remedies and privileges of Bank under this Agreement shall inure to
the beneht of its endorsers, successors and assigns forever All representations,
warranties and agreements of Debtor contained in this Agreement are joint and
several f Debtor 1s more than one person, and shail bind Debtor's personal
representatives, heirs, successors and assigns and shall survive this Agreement |
any provision of this Agreement shall for any reason be held to be invalid or
unenforceable, such invalidity or unenforceability shall not effect any other provision
hereof but this Agreement shall be construed as 1f such nvalid or unenforceable
provision had never been contained herein This Agreement has been delivered to
Bank 1n and shall be construed under the laws of the State of New Jersey

IN WITNESS WHEREOF, the parties have hereunto caused this Agreement to be duly executed and sealed as of the day and year first above written

PRINCETON BANK

oy ,‘.._;?.2/;/(

{Name agd Title)
Craig W. Harden, Assistant Vice Pres.

ATTEST w‘% /Z’v‘—g 7

(for corporate Debtors onI to be sngned b
Secretary or Assist Secretary)

s -(AFFIX CORPORATE SEAL HERE )
s,

(SEAL)
{Individual Debtor)
(SEAL)
{Individual Debtor)
EASTERN RAILWAY SUPPLIES, INC. (SEAL)

{Name of Corporate or Partnership Debtor)

sy K¢ : 4%53
{Name itle

AL, ﬁ,« Tt o

(Name and, Ile)

Sworn to before this 5th day
of September 1985.

THOMAS C. McEVOV
Notary Public, State: thb\ﬁ"(oJk
No. 41-2614850 Queens‘Oonhw

Certificate filed in County.
Commiesion Expires March 30, Iﬁ' SR



—  Septembexr 9, = 1085

This Schedule of Inventory 1s subject to the terms and conditions of a Secunty Agreement (Inventory To Be Leased)
between the undersigned (called “Debtor” in such Secunty Agreement and hereinafter) and Princeton Bank, Princeton,
New Jersey ("Bank™), dated __Septembor 9, = === 19. B8 andisaSchedule of
Inventory referred to the Paragraph 1 1 thereof Debtor requests Bank to extend credit to Debtor which is evidenced by
Debtor's Note at night, to enable Debtor to purchase the Inventory described below, which Inventory 1s to be leased in the
ordinary course of Debtor’s businass o the Lessee(s) named below To induce Bank to extend such credit Debtor hereby
grants to Bank a security interest in such Inventory for all of Debtor's Obhgations (as that term 1s defined in the Security
Agreement) to Bank, and agrees to be bound by all the terms and conditions of the Security Agreement

SCHEDULE OF INVENTORY

PRINCETON

BANK ‘
$150,000 NOTE _Sept. 9, 19

*
FOR VALUE RECEIVED, Debtor promises to pay to the order of Bank, the PRINCIPAL
BALANCE OF NOTE(S) shown below as follows .

12 _equal monthly installments of $2,500;followed by —
12 equal monthly installments of $3,000; followed by

24 aqual monthly installments of $3,500; followsd by ——

O Motor vehicles A T
Inventory [ Boats now_.._n“a.._wm&o:& Terms of Lease(s)
assee(s))
XX railroad crane
SRl ..
Commences
Debtor's
Inventory St of
Unit No. Reg Principal
(6 Digit or Balance Amort Term Monthly
Maximum) Yr Make Model Ident No Usage Name Address of Loan Factor [Monthsy Mo Yr Payments
] r +
5030 | 4156 . . 8150,000 §-
* American Hoist & Derrick Crane PRINGIPAL BALANCE OF NOTE() 19150, 000
INDIVIDUAL DEBTOR(S) Sworn to before me this CORPORATE OR v>qummm:=u cmmqom.w,
5th Day of September mem. . e lioo
Debtor- — R {SEAL) Debtor I---EEEEEP.EIF (SEAL)
\“. ] '
d c—T .
Debtor .. b«.\ ilshanen N x AN . . {SEAL) By .\W—r\ (SEAL)
1 - .
Debtor . _ _ . B TGEVOY (SEAL) Attost Mﬂvﬁkn.\ . (SEAL)
State of '
Notary Public, ans, County
CLD-0A (10/84) Na. »._.Mmzmwo Queer County (AFFIX OOmVOmﬁm SEAL HERE)
N n
Omﬁ_a_nmnm_.-*mwuﬁmﬂ —Sna—a‘w@- 163

Commigsio | .




,150,000.00

FOR \{ALUE BECEIVED. the undersigned (each jointly and severally if more than one person and hereinafter referred to as
“Debtor”) promises to pay to the order of PRINCETON BANK, 76 Nassau Street, Princeton, New Jersey 08542 (hereinafter

“Bank} at any of its banking offices, the Principal sum of

One hundred fifty thousand and no/l00 x X X X X X X X X X X X X X X X X

to be paid as foltlows:
Commencing on the 9th day of October,

PRINCETON BANK

September 9, 85

. 19

PROMISSORY NOTE

and continuing on the 9th day of each

month thereafter, principal is payable in 12 equal monthly installments of

$2,500;

24 equal monthly installments of $3,500.

followed by 12 equal monthly installments of $3,000;

followed by
Interest from the date hereof shall

accrue on the unpaid principal balance hereof at the rate of 1-1/2% per
annum above the prime rate of interest being charged by the Bank from time to
time and shall be pavable monthly as billed.

DISBURSEMENT OF PROCEEDS — Each Dettor Ferehy represents ang warran®s <.
Bank that the Principal of this Nate will be used saie'y for business, commercial r
agricultural purpcsas ard agrees that any Zishurser ent of the Pincipal afthis Note, o
any portion *hereot to any one 2r —cre Nebtors shall be conchusie y deemed to
constitute disbursement of such Prirc:pat t2 wnd for the benet @ of 3t Seoto's

PREPAYMENTS — Uriess ctherw.se ag-2ed 1o .n wriirg by Jeb’or, 1t s Nate may be
prepaid in whele or 1 part at any 'me wmitncdl pendlty However ¥ the Pr.nc pal sum
due on this Ncte 1s "epayable (n astailrents, any suLch prepdyments of 2oe sipal shalt
be apped on account of the 1251 remainif 3 LA @ ~1.ACIPA: 1y MR’ 1o beceme due
and the numbear of rnstallrments herpander shall be corespardngy r=lucerd buf ro
such prepayments of Frinc.pal shall reduce *Fe amounts ol the schedaiedarstaliments
ror relieve Deblcr Irem paying a sch~duled 1nsta imen® or each wsta'tment paymen®
date uritil the entire Pr ncipa: amount hereof 1cg~ther wth all it tere,f thereon has been
padinful

SECURITY INTEREST ~— As secu“ty for the promrot sayment as and when duecfa i
amoun:s duv urder trs Note, including any recewals extensions and ar mocricalinns
thereof. together with alt other exisling anc ‘.tJure Hatilit vs and oongations of Cebtor
or any of them, to Bank whether abso.uie or santirgent of any nature wratsoeve’ and
out of whatever ‘*ransactons &r sing ‘rere.nafter co.inctively relerred to as the
"L ahiittes 1, 1n addiiun to any other s¢cu*y agreemen’ or document arar tirg Bank
any nghts in any of Ot 1qer's [ Ozhgor', as gs2d P erd. s shallinc’a4e Debtar ard all
cther persons lable 21rer absoh. rly o (antingentiy or e Liakdl ues  ncludirg
engarsers, sureties and juaranto-s; progerty fo7 *be purpase ¢f se~aning tt e Liabihities,
Obpligor beredy grants to Bark a lier and secanty interest 1n ane to all groperly of
Qb! qzr, or any of ther which at 3~y t.me Bans shall nave 1 ts possecsion, orwhich s
mtrans 1ot wsaging & the it ~ulatsrany ealwrce orsnare e o g le Cohgsr or
any ot them, of any degos<, agency trust, 95crow ol Sther a~czunt or accounts w.th
Bank and ary vther amaunis wh 21 nay e swing ‘ron tmeto ime by Sank t~Onl go~
or any c‘ them Sai¢ Ler ansect 'y (rteres: snall beirdependen cfary nght 2¥set-r
which Bank may nave Such nght of set-off shall be deemec tc occar at *he time Bank
lirst restricts access of Chhgorto preperty 1 8ark’s pasaess an, altk sugh such set-c#
may be entered upon Barx & bocks ard records at a o'er I me

RIGHT TO COMPLETE NOTE — B~nk may at any time. an< {-om time I tiine withous
nstice to ary Ot .gor (1] date this Note as of the Jate when tre ' ~arev dancen herebv
was made, {2} compicle any L'ark spaces aszordvigts = lermsuovawonck Bana iy
granted sachk 'oan anc {3} cause tn - s.qrature ot one ar nose persoars rQ be adlen as
adc.ticnal Debtors wrthout .n ary way affect ng or 'mit ng the kab 1y o' Ihe exis®ing
Obligors 1o Bank

EVENTS OF DEFAULT — Eact ol the tullowirg shall te 3n "Evenl ot Defar
hereuncer {1) tne norpayment when due, or if this is a demand nblhigaton ugor
demarad, of ary amr cunt payable under this Nate or of ar y amount when A.c urder or on
any of the Liabilities o* toe fadlure of ar y Ol 1gor o observe or perform any agreement
of ary nature whatsoever with Bank (2'.° anv Cbiligor becomes irsolven: or makes an
ass'gnment for the benel t of crecrrers or * any petitiun s 41 23 by or against any
Obugor under ary provisicn of any state or tedera: law or statule ar eqing that such
Ohligor 1s Insoivent or unatie to pay debts as *hey mature or uncer any provision of the
federal Bankruptcy Azt (3] the ertry of iny juogment against ary Obi.gcr which
remains unsatisfied for fifteen (15) days (41 the 1ssuirg of anv attachmert, levy or
garmshment agans! any property of ary Othger, (51the occurerceol any substantial
change inthe financial condition ol any Obhigor which in thasole, reasorabeudgrment
of Bank 1s materia:.ly adverse (6) the disscluthion, merger, consofigation or
reorgamzation of any Obligor which s accrpuralion or rartnership, withouttne express
prior wrnitten consent of Bank (7) the ceath incarcerat on ar adiudication of legal
incompetence of any Obligor who 1S a naturat person, {8) of any wnformation or
signature furnished to Bank by any Obligor at any time 'r connechon wit any of the
Liabiliies of in connecin with any guaranty or surely agreement applicable to anv of
the Liabslities, 1s false or incorrect or 91 the lailure of any Othigor 1o imely furnish to
Bank such financsal ard other informat.on as Bank may reasonab.y request or reguire

(INDIVIDUALS SIGN BeLow) Sworn to before this
5th Day of September 1985-
\%z T

e - — ISEAL)
Name N
THOMAS C. McEVQY
Notary Pubi'c, State of few York
Mo 31.2684 L QL . ISEAL)
g Name Certif cate milod in + County .
g Commission Expires March Su, 16489 -
.:-' 1SEALS
:'] Name
-t
3]

BANK'S RIGHTS UPON DEFAULT — Notwithsiar ding anvihing to the cortrary
cortairrd herein or elsewrere, cr the lact that Debtor may be reguired 1o make
Princigal 2nd. or nterest payments from time 1o e | this Note s pavable upon
demanc Darx may demanc payment of a'i gutstanding Principal and accru.ed interest at
any time In antdihon, upon the gccurrerce o any Event of Defaalt Bank may.

1) acelprate the matunity of this Nale ang demand immed.ate saymert cof all
cutstane ng Srrsizal ant accraea ntnrest

12y averc se s night of set-gtf ard all cf the r ghts privileges ano remedies 2t a
secured pariy urder the New Jerseyv Uriforr Commercra' Code ard a « of i*s ghts anc
remredies Jncer ary securly agreement plecge acree™ent mortgage power, this Note
ar ary >tner nete o° sther agreemen* (rsfrumspt 2r document Issuec .0 conrect.on
with o1 aris ng ¢ 11 of any ol the L amilit =5 all ol wh chiemec esshallibe curitiaiiveand
rot al‘ernal ve Tae net praceecs of any ©3 la*era* held by Bark as securny ‘crary cfthe
L.ab.l 2es shall pe ap;.hed first 10 the exorrses of Bank 'n preparing rhe ¢o laleral for
sale, selhirg ang tne like, Includirg, without ' mitation reascnable at~orney s fzes and
rrpenses 1ncurred by Bank ancuuding fees arc expenses of any ihgalior ing dert fo
any of the toregoing), ang second 1n s-ich order, as Bar« may, in 1ts so'2 discreticn
elacs, tc the complete sat stachior u! all of the Liabilities together with all interes:
thereon Ot! Jor waves and releases ary tgh: '3 recuire Bank *2 collec* any of the
_idb  ties *o Bank from any ather ccila*eral Lndai airy theory ot marsna'hnq ot assesor
stnarw se, ind specthica'ly 2 it anzes B ank D apowy ary collateralir whist Sehcortras
any r ght tit'e ar rterest agansi ary <f Obl gor's Lamihties to Bark in ary ranner IFat
Barx ray uetermine

t3% upon five (5) 1ays written notice e D=21o1 beqir accraing nlerest, .nadditante
the interast proviced ‘cr abyee, 1 ary 4! a rdte net 10 exceed five percer® (5%, der
arqum or theur cawd Prircical balance providec acwaever, *hat nointerest ~nall accrus
hereunder ir 2y 2255 of the max muir amourt of alerest th an dllowed by faw Crehtor
agrees 1o pay such acirugd inlerest apon demand

MISCELLANEQUS — Deptor hereby wawas protest nctics of prolest preseniment,
dishangr notiee of cishonor and demand Debtor agress to reirrdurse Bank tor all
cests, irc'umng court costs ard reasonable attorniy’s Iees acurred by Bark n
connectan with the collection and enlorcement hereot Irterest ska' be ca culaed
hereunder {or the actuar number of Jays that the Princizal 1s ou*s*arding based ona
year of three nuncred siz'y 1360, days uriess otrerwise spec tied If this Notn hears
interast at a rate based cn the Pnima Safe charged by Bark frem tme o tine o "he
Pauladelaria Federal Reserve Bark Discount Raten elfectirom Cime to ime rhargesin
the rare nl interest rerenn shall pecome elfactive un the days an wnizh ank anno. .ces
changes 1 its Pnme Fa‘e o the Fesoral Reserve Bark zanounce, changes in s
Dsscenant Rale, as apphitable The nights and privileges of Bank wnd=- *his Nave shal!
iwryre 1 the Fenelit L “ats successors ard assigns Al representations wasrantes and
agreemearts o Gbhiyor made inconnect on wth thisNote sk b« 3 Db ger s persera
representatives Fers, successoss and assigns (fany provision ol “Fis Nréesnall for any
redsor be reld 1o 5e invalid 3r unenforce able, such invalidity or unenforceability shar!
rot alfect any :ther provision herecf but this Note shall be construea as if such invahc
or unen‘arceabie provision hag never becn cartained heresn The waiver of any Event of
Detau or the farure of Bank 1o exercise any nght or remedy 1o which 1t may te ent tled
shall not be dermed a waiver of any subsed sent Event of Deault o1 3¢ Bark’s 1igh? to
exercise that or any other nght or -emedy tc wh ch Bank 15 entitiedd This Note has been
del.vered to and accepted by Bank 'n ard shall be governed by the iaws of tne State cf
New Jersey The parties agree to the junisdiction of the ‘ederal and s'ate courfs localed
irNew Jersey in conrection with any matter anising hereuncer, .nz'ug g the col'ecthicn
ard erforcement nereot The Agddit onal Provisions i1f any, on the reverse side hereof,
are hereby made a part hereaf and are incorpcrated here.n as though setfo-thn fu lin
this and succeeding paragraphs

Debtor has duly executed this Note the day and yea- hrst above wrnirten andhas
hereunto set Debtor s hand and seal

(CORPORATIONS CR PARTNERSHIPS SIGN BELOW)

i ies, 1Inc.
Eastern Railway Suppl ;5--_;__mau

. _4/_.'2:4‘_ (SEAL)

—

Narre of Corpgration or Parinersr.p

W_Z ‘A2 (SEAL)

B
Y 7 Name ang Jre 4 7/

Rl AL

Dollars




